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Schedule 14-A filings dated January 13, 2002, August 27, 2002 and March 29, 2002
are incorporated by reference in Part I, Part II, and Part III.

PART T
ITEM 1. DESCRIPTION OF BUSINESS
Forward-Looking Statements

Certain information in this annual report on Form 10-KSB may contain
"forward-looking statements" within the meaning of Section 2le of the Securities
Exchange Act of 1934, as amended. All statements other than statements of
historical fact are "forward-looking statements" for purposes of these
provisions, including any projections of earnings, revenues, cash flow or other
financial items, any statements of the plans and objectives of management for
future operations, any statements concerning proposed new products or services,
any statements regarding future economic conditions or performance, and any
statement of assumptions underlying any of the foregoing. In some cases,
"forward-looking statements" can be identified by the use of terminology such as
"may," "will," "expects," "believes," "plans," "anticipates," "estimates,"
"potential," or "continue," or the negative thereof or other comparable
terminology. Although we believe that the expectations reflected in the
"forward-looking statements" are reasonable, we can give no assurance that such
expectations or any of our "forward-looking statements" will prove to be
correct, and actual results could differ materially from those projected or
assumed in our "forward-looking statements." Our financial condition and
results, as well as any other "forward-looking statements," are subject to
inherent risks and uncertainties, including but not limited to those risk
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factors disclosed in the Company's definitive Schedule 14A dated August 27,
2002, as well as those summarized in Item 6, "Management's Discussion and
Analysis or Plan of Operation."

Overview

Through September of 2002, AMEN Properties, Inc. (hereinafter referred to as
"AMEN" or "the Company"), operated under the name Crosswalk.com, Inc. and was
primarily known as the creator of crosswalk.com(TM), an interactive website that
provides information and resources that the Company believed generally appeals
to the English speaking Christian and family-friendly community. The Company was
originally incorporated as DIDAX Inc. in January 1997. From our inception
through September 2002, our revenue was generated through the development and
aggregation of Internet content and services; online and offline advertising
sales, royalty sales, as well as the resale of products specifically designed to
meet the needs of Christian users of the Internet and the World Wide Web.

In the second quarter of 2002, our board of directors determined that the
long-term capabilities of the Company to generate the liquidity necessary to
increase the fair market value of the Company's primary asset, the crosswalk.com
website, would require further dilutive actions. Therefore, in the best interest
of the stockholders, and in order to maintain the vision and mission of
enhancing the outreach of crosswalk.com, the board of directors authorized
management to conduct a search for parties interested in acquiring the assets,
used, required, useful or otherwise relating to the ownership, development and
operations of crosswalk.com. This search culminated in shareholder approval of
the sale of the crosswalk.com website to Salem Communications for approximately
$4.1 million in cash. The transaction closed on October 4, 2002.

In addition to the sale transaction, the board of directors presented the
shareholders with a new business plan (the "Business Plan"). Simply dissolving
the Company or retaining the cash proceeds from the sale and managing the
retained business, an offline advertising asset, would not capitalize on the
material remaining assets of the Company, namely the public company foundation
and a net operating loss carryforward (NOL) of in excess of $29 million. The
Business Plan recommended a new management team that would attempt to acquire
cash generating assets in order to exploit the NOL. This plan initially focuses
on value added plays in three distinct arenas that have historically generated
large amounts of ordinary income. These three areas are 1) acquiring office
space in secondary stagnant markets, 2) acquiring office space in out of favor
growth markets and 3) acquiring investments in oil and gas royalties. While this
is our initial plan, management is also interested in the acquisition of other
properties and businesses that have a consistent and stable cash flow history.
On September 19, 2002, the shareholders approved all three items up for vote,
(i) the sale of crosswalk.com, (ii) the adoption of the new Business Plan, as
described in further detail in the Company's definitive Schedule 14A dated
August 27, 2002, and (iii) the change in the Company name to AMEN Properties,
Inc. The name change became effective October 9, 2002 and the Company's trading
symbol on the Nasdag SmallCap Market remained AMEN. Effective October 1, 2002,
our executive offices were relocated to 303 W. Wall St. Suite 1700, Midland, TX
79701. Our new phone number is 915-684-3821 and the facsimile number is
915-685-3143.

In October 2002, the Company formed NEMA Properties LLC ("NEMA"), a Nevada
limited liability company 100% owned by AMEN; AMEN Delaware LP ("Delaware"), a
Delaware limited partnership owned 99% by NEMA as the sole limited partner and
1% by AMEN, as the sole general partner; and AMEN Minerals LP ("Minerals"), a

Delaware limited partnership, owned 99% by NEMA as the sole limited partner and
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1% by AMEN, as the sole general partner. It is the Company's intent for Delaware
to own all our real estate assets and interest and for Minerals to own our oil
and gas royalty investments. As used herein, the terms "Company" and "AMEN" and
references to "we" and "our" refer to all of AMEN Properties, Inc., NEMA,
Delaware and Minerals, unless the context otherwise requires.

The Company makes available, free of charge, its Annual Report on Form 10-K or
10-KSB, Quarterly Reports on Form 10-Q or 10-QSB, Current Reports on Form 8-K
and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(a) of the Securities Exchange Act of 1934 as soon as reasonably practicable
after we electronically file or furnish them to the Securities Exchange
Commission. These reports may also be obtained directly from the SEC via an
Internet site (HTTP://WWW.SEC.GOV) and at the SEC's Public Reference Room at 450
Fifth Street, N.W., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.

Status of Business Plan

Shortly after the adoption of the Business Plan, the Company implemented the
initial phase by entering into an agreement with certain limited partners of
TCTB Partners, Ltd. ("TCTB") on October 31, 2002. Pursuant to the agreement, the
Company acquired a 64.9% limited partnership interest in TCTB effective October
1, 2002. The assets of TCTB are two secondary office market properties in
Midland and Lubbock, Texas, collectively referred to as "the Properties". (See
Item 2 below for further description of the Properties.)

The appraised value of the Properties as provided in May 2002 by Real Estate
Research Corporation was approximately $13.8 million. The agreed upon net value
of 100% of the LP Interest on October 1, 2002 was approximately $7.3 million,
which included a $13.8 million valuation of the Properties, less approximately
$6.5 million in existing non-recourse debt ("the Wells Fargo Note"). We
purchased the limited partnership interest for approximately $4.7 million, or
64.9% of the agreed upon net value of approximately $7.3 million, by paying
approximately $1.9 million in cash and creating notes payable to the selling
partners (the "TCTB Notes") for approximately $2.8 million. The significant
related documents are attached as exhibits to this form.

Eric Oliver, Chairman and Chief Executive Officer of the Company, and Jon
Morgan, President and Chief Operating Officer of the Company, either directly or
beneficially owned interest in TCTB. Mr. Morgan is also President of TCTB
Company, Inc., the general partner of TCTB that controls its daily operations.
Mr. Oliver sold all his LP Interest in TCTB totaling 7.94% (which he owned
beneficially through a limited partnership), and Mr. Morgan sold all his LP
Interest in TCTB totaling 10.54%. The Company did not acquire any interest in
TCTB Company, Inc., which is primarily owned by the original limited partners of
TCTB, but has the authority to change the general partner of TCTB due to its
ownership of approximately 64.9% of the LP Interests of TCTB. Both Mr. Oliver
and Mr. Morgan retained their proportionate share of their interest in TCTB
Company, Inc. Assuming the conversion of their interest in the Company's
Preferred A and B stock, Mr. Oliver and Mr. Morgan beneficially own 9.7% and
8.0%, respectively, of the outstanding shares of the Company. Other preferred
and common shareholders of the Company sold their 21.14% total LP Interest in
TCTB to the Company. Additionally, during 2002, certain related parties were
tenants in the Midland Building owned by TCTB. TCTB received rental income from
these minority partners of approximately $273,000. We believe the leases were
negotiated at arms length and represent fair market wvalue.

In addition to our efforts in building shareholder value through real estate
acquisitions, the Company has evaluated several oil and gas royalty deals.
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However, due primarily to the increase in commodity pricing, we have not bought
a direct royalty interest to date. Our philosophy is that you make money on
royalties by "buying right", so we have chosen to be prudent and patient in our
acquisitions. We have, as discussed further in this form, acquired a passive
interest in oil and gas royalties wvia our purchase of shares of a royalty trust.
This remains a core focus of the Company and we continue to actively pursue
acquiring direct royalty interests in the future.

Going forward, our objective is to actively monitor TCTB and build a
revenue—-generating asset portfolio while not compromising our integrity and
founding Christian values. In addition, management intends to pursue other types
of property and business endeavors, including but not limited to, real estate
investment trusts and partnership interests for which there is a reasonable
degree of accuracy in ascertaining the risks associated with their future. In
particular, we are interested in existing businesses with management in place
that have a stable cash flow history. (For further discussion of our strategy
and investment policies see Item 2 "Properties" below.)

While we cannot guarantee results and the ability to find acquisition
candidates, we are committed to stay patient and not force any deals, while
maximizing our return on the TCTB acquisition, which is currently our primary
revenue source. TCTB's performance will depend on its ability to collect rent
from tenants and minimize the cost of ownership and maintenance. If TCTB's
tenants or prospective tenants experience a change in business conditions or a
downturn in their business, it may experience a delay in lease commencements, or
a decline in renewals and lease extensions. Any failure of tenants to operate
under the terms of their lease, make timely rental payments consistent with
lease terms, or remain solvent, could result in the termination of the tenant's
leases and the loss of rental income. We believe TCTB will work diligently to
attract and retain quality tenants in order to mitigate this risk to the
greatest extent possible.

We are also sensitive to the fact that we operate in a restrictive paradigm of
not being able to access traditional equity sources without compromising our NOL
balances. We hope we can continue to preserve our NOL, but certain things
outside our control may occur which could jeopardize this position. If a larger
deal that would require an expansion of our equity base presents itself, we
would welcome sacrificing our NOL if the value added exceeded the present value
we have assigned it (see "Managements Discussion and Analysis" below for further
description of NOL value). If our capital does become limited, we intend to make
acquisitions through limited partnerships in a structure whereby AMEN would be
the general partner/manager, while property specific equity providers would be
the limited partners. However, we do not currently have any agreements or
arrangements relating to such financing, and no assurances can be made that such
financing will be available on terms acceptable to us.

In order to fully focus resources on the Business Plan, we divested the last
vestige of the previous advertising revenue model by completing an asset sale of
our direct mail advertising card deck business (the "Offline Business") to Blue
Hill Media, Inc. for a $275,000 note receivable and a 3.5% Net Profits Interest
in the business' gross margin. The significant related documents are attached as
exhibits to this Form 10-KSB.

Competitive Business Conditions

We compete with a number of other companies in providing leases to prospective
tenants and in re-letting space to current tenants upon expiration of their
respective leases. If our tenants decide not to renew or extend their leases
upon expiration, we may not be able to re-let the space. Even if the tenants do



Edgar Filing: AMEN PROPERTIES INC - Form 10KSB

renew or we can re-—-let the space, the terms of renewal or re-letting, including
the cost of required renovations, may be less favorable than current lease terms
or than expectations for the space. WE MAY BE UNABLE TO PROMPTLY RENEW THE
LEASES OR RE-LET THIS SPACE, OR THE RENTAL RATES UPON RENEWAL OR RE-LETTING MAY
BE SIGNIFICANTLY LOWER THAN EXPECTED RATES. See Item 2 below for further
discussion of the competitive conditions of the new Business Plan.

Management and Staff

Our management consists of Eric Oliver, Chairman of the Board and Chief
Executive Officer, Jon Morgan, President and Chief Operating Officer and Eric
Boyt, Chief Financial Officer and Corporate Secretary. There are currently no
full time employees at AMEN. The Company currently pays Mr. Boyt fees for
services rendered. There is currently a part time assistant and the Company
intends to hire one full time employee during 2003 to assist in the financial
matters of the Company. TCTB has 9 full time employees who assist in the
day-to-day operations of the Properties.

AMEN management believes operational and accounting controls are essential to
any successful business plan. For the first nine months of the year, the Company
maintained the high standard of controls surrounding the Online and Offline
Businesses, as adopted by previous management. During the implementation of the
Business Plan in the fourth quarter, the Company maintained this high standard
as TCTB has well established control policies in managing the real estate
operations of the Properties. Despite the reduction in AMEN corporate staff, we
have in place adequate controls to ensure the security of cash on hand,
viability of cash disbursements and complete and accurate recording and
reporting of cash receipts.

Impact of Government Regulation and Environmental Laws

Under various environmental laws, a current or previous owner or operator of
real property may be liable for the costs of removal or remediation of hazardous
or toxic substances, including asbestos-containing materials that are located on
or under the property. Specific asbestos remediation has taken place in both of
the Properties. Remediation is not complete in the Lubbock property. We do not
anticipate the ultimate costs to complete such remediation to be significant.
Environmental laws often impose liability whether or not the owner or operator
knew of, or was responsible for, the presence of those substances. In connection
with our ownership and operation of properties, we may be liable for these
costs, which could be substantial. Also, our ability to arrange for financing
secured by that real property might be adversely affected because of the
presence of hazardous or toxic substances or the failure to properly remediate
any contamination. In addition, we may be subject to claims by third parties
based on damages and costs resulting from environmental contamination at or
emanating from our properties.

In addition, under the Americans with Disabilities Act (ADA), all public
accommodations are required to meet certain federal requirements related to
physical access and use by disabled persons. While we believe that the
Properties comply in all material respects with these physical requirements or
would be eligible for applicable exemptions from material requirements because
of adaptive assistance provided, a determination that we are not in compliance
with the ADA could result in the imposition of fines or an award of damages to
private litigants. Any required modifications to comply with the ADA would most
likely result in unplanned cash expenditures that could impact our ability to
meet our financial objectives.

With regard to investments in oil and gas royalties, the production,
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transportation and sale of natural gas from underlying properties are subject to
federal and state governmental regulation, including regulation and tariffs
charged by pipelines, taxes, the prevention of waste, the conservation of gas,
pollution controls and various other matters. The United States has governmental
power to impose measures that could increase the cost of o0il and gas properties.
The Federal Energy Regulatory Commission (FERC) has jurisdiction with respect to
various aspects of gas operations including the marketing and production of gas.
The Natural Gas Act and the Natural Gas Policy Act (collectively, the "Acts")
mandate federal regulation of the interstate transportation of gas. The Natural
Gas Wellhead Decontrol Act of 1989 terminated wellhead price controls on all
domestic gas on January 1, 1993. Numerous concerns regarding the interpretation
and implementation of several provisions of the Acts have led to lawsuits and
administrative proceedings to challenge the validity of the Acts. The FERC 1is
also considering various policies and proposals that may affect the marketing of
gas under new and existing contracts. Accordingly, we are unable to predict the
impact of any such governmental regulation.

In the past, Congress has been very active in the area of gas regulation. Due to
legislative action, previously applicable incremental pricing requirements and
gas use restraints have been repealed. However, it is not feasible to predict
with certainty, what proposals, if any, might actually be enacted by Congress or
other legislative bodies and what effect, if any, such proposals might have on
the o0il and gas properties that may be considered for acquisition.

Christian Statement of Faith; the Company's Policy

Article XIII of our Bylaws provides that AMEN Properties, Inc. is a "religious
corporation." Our policy is generally to include among our officers and
directors unconditionally, and among our employees where a bona fide occupation
qualification exists, only persons who, upon request, subscribe to the Company's
Christian Statement of Faith as follows:

1. We believe that there is one God, eternally existing in three
persons: the Father, the Son, and the Holy Spirit.
2. We believe that the Bible is God's written revelation to man and

that it is verbally inspired, authoritative, and without error in
the original manuscripts.

3. We believe in the deity of Jesus Christ, His virgin birth,
sinless 1life, miracles, and death on the cross to provide for our
redemption, bodily resurrection and ascension into heaven,
present ministry of intercession for us, and His return to earth
in power and glory.

4. We believe in the personality and deity of the Holy Spirit, that
He performs the miracle of the new birth in an unbeliever and
indwells believers, enabling them to live a godly life.

5. We believe that man was created in the image of God, but because
of sin, was alienated from God. That alienation can be removed
only by accepting through faith, God's gift of salvation which
was made possible by Christ's death.

In order to implement the Christian Statement of Faith, we intend generally to
act in accordance with the following policy, as stated in our Bylaws: "The
Corporation shall:

1. Actively seek to market the services of the [C]orporation to those
persons, entities, and agencies, which are actively involved in
propagating a pattern of beliefs and actions consistent with the
tenets of the Statement of Faith. Nothing herein shall be construed to
prohibit marketing such services to other persons, entities, or
agencies except as specifically set forth in the prohibitions or
corporate action set forth below.

2. To the extent permitted by law, expend from the revenues of the
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[Clorporation such sums as are deemed prudent by the Board of
Directors to support, encourage, or sustain persons or entities which
in the judgment of the Board of Directors are expected to make
significant efforts to propagate the Gospel of Jesus Christ in any
manner not in conflict with the Statement of Faith. Such expenditures
may be made without regard to the tax status or nonprofit status of
the recipient. It is expected that the expenditures paid out under the
provisions of this paragraph shall approximate ten percent (10%) of
the amount that would otherwise be the net profits of the
[Clorporation for the accounting period.

6
The Corporation shall not:
1. Take any position publicly or privately that denies or conflicts with
the tenets of the Statement of Faith.
2. Elect, qualify or permit to serve in office as a [d]irector or officer

to the [Clorporation any person who has not without reservation
subscribed to the Statement of Faith as being true, accurate and
correct or who having so subscribed has either publicly or privately
recanted from a particular of the Statement of Faith or who has
publicly made statements or taken actions without repentance which the
Board of Directors finds to be in clear conflict with the Statement of
Faith.

3. Hire or continue to employ any employee in any position in which, in
the sole discretion of the Corporation, subscription to the Statement
of Faith is a bona-fide occupational qualification reasonably
necessary to the normal operations of the Corporation's activities,
where such employee refuses, upon request, to subscribe to the
Statement of Faith or having so subscribed has either publicly or
privately recanted from any particular of the Statement of Faith or
has publicly made statements or taken actions without repentance which
the Board of Directors finds to be in clear conflict with the
Statement of Faith. Because the Scriptures teach that bad company
corrupts good morals and that a little leaven affects the whole lump,
it is important to the Corporation's purposes that it be protected
from the influence of persons not in agreement with the Statement of
Faith at every level of employment.

4. Permit any party to utilize the name, goodwill, trade marks, or trade
names of the [C]orporation in any course of action or dealings which
the [C]orporation itself is herein prohibited from taking."

"In addition to any other appropriate legend, prior to its issuance each and
every share certificate to be issued by this Corporation shall be inscribed with
a legend that states:

"This Corporation is a religious corporation. All shares of this
[Clorporation are subject to the terms as set forth in the BYLAWS of
the corporation which restricts the amendment or deletion of that
section of the BYLAWS which prescribes a corporate Statement of Faith
in the LORD JESUS CHRIST and directs or prohibits certain corporate
actions on the basis of the Statement of Faith.'"

The Bylaws also state:

"No amendment to this Article XIII and no other superseding or
conflicting provision of these BYLAWS, the ARTICLES OF INCORPORATION,
or any shareholder agreement shall be adopted unless the result of
the count of votes approving the amendment is 90% affirmative without
dissension and a minimum of two-thirds of the shares outstanding are
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represented and voting. Such vote must be made at an actual special
meeting of the shareholders called by written notice delivered to
each shareholder not less than 10 nor more than 60 days prior to the
date of the meeting. Time is of the essence as to this notice
provision and no extension of the time of the meeting or adjournment
of the meeting to a date outside the notice period shall be permitted
except upon the affirmative vote of not less than 70 percent of the
shares then issued and outstanding."

ITEM 2. PROPERTIES

As discussed above, we intend to grow our business through selective
acquisitions of cash-generating assets focusing on value added plays in three
distinct arenas that have historically generated large amounts of ordinary
income - commercial real estate in secondary stagnant markets, commercial real
estate in out of favor growth markets and in oil and gas royalties. While we
focus on these areas, we also consider and evaluate opportunities to acquire
other properties and businesses that have a consistent and stable cash flow
history. Our intent is to accumulate these assets to generate income and create
shareholder value.

Out of Favor Growth Market Acquisition - The market for acquiring multi-tenant
office complexes in primary growth markets is highly competitive and is
dominated by large capitalized real estate investment trusts along with local
and regional seasoned private investors. In these markets, our competitive
advantage will be through the value we can add by having a qualified on-sight
team to manage and lease the building while being proactive on operating
expenses by implementing audits of contracts for energy, janitorial, elevator,
and other systems. Though these acquisitions will become more competitive, they
contribute a significant equity appreciation component. Typical markets meeting
these criteria are Austin, Houston, Dallas, San Francisco, Phoenix, Los Angeles,
San Diego, and Honolulu.

Secondary Stagnant Market Acquisition - The market for acqguiring multi-tenant
office properties in secondary stagnant markets is controlled mainly by local or
regional investors who operate for sustained profitability versus a timelined
exit strategy. These markets tend to yield greater return on capital while not
delivering as impressively on appreciation potential. In addition to the
hands-on operational audits described above, our competitive advantage will be
our ability to add value by structuring anchor or major tenant leases to
possibly share in building ownership through equity participation. Our intent is
to only focus on the premier properties within these secondary stagnant markets.
A few examples of these markets would include Midland, Lubbock, Amarillo,
Oklahoma City, Albuquerque, Tucson, Fresno, Colorado Springs, Shreveport,
Birmingham, and Jackson.

0il and Gas Royalty Acquisition - 0il and gas royalty properties are revenue
generating interests in oil and gas leases which do not bear any of the costs of
producing oil or gas, and do not bear all of the risks associated with the
ownership and operation of other oil and gas interests. The market for oil and
gas royalty is highly competitive and dominated by mainly wealthy individuals
and small focused royalty companies. Many middle to large sized oil and gas
independents are also markets for individual oil and gas royalty properties.
This market is becoming increasingly efficient with a variety of auction types
along with direct solicitation. Our competitive advantage hinges on our
knowledge of virtually the entire United States with respect to general
reservoir characteristics and risk factors. This knowledge could allow us to add
value through focusing on properties, which have under developed reserves or
other risk mitigating conditions.
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Management intends to pursue opportunities in these areas based on favorable
market evaluations and availability. Our evaluations of these opportunities will
be based on a system whereby we formulate a cash flow series with at least 10
possible outcomes. We will then assign probability percentages to each of the
outcomes. Based on the assigned probabilities, we will arrive at weighted
internal rates of return (IRR).

These returns should meet the following four criteria to warrant additional due
diligence:

"Unleveraged" End of Year One IRR of at least 12%
"Unleveraged" Project IRR of at least 15%

Less than 10% assigned probability of less than 5% project IRR
Minimum of 20% chance of at least 20% "unleveraged" IRR

DSw N

The last two parameters serve to focus our attention on opportunities we can
model with limited risk but significant upside potential. By using leverage on
these minimum rates of return, we will attempt choose opportunities that attain
our necessary return on equity targets. With the exception of the TCTB
acquisition, no significant acquisition has been made at this time, as deals
that meet our criteria in our primary focus area of royalties and commercial
office buildings have not been attractive in the short-term. While this
methodology was not utilized in the Company's purchase of the TCTB limited
partnership interest, this acquisition was deemed, and has proven to be, a solid
investment in which to launch the new Business Plan.

Investments or Interest in Real Estate or in Persons Primarily Engaged in Real
Estate Activities

The Properties (See Item 1. "Description of Business") are owned by TCTB and
managed and operated by TCTB Company, Inc., as general partner of TCTB. AMEN
acquired 64.9% of the limited partnership interest of TCTB. The Properties
consist commercial real estate in Midland and Lubbock, Texas. The
twenty-four-story Midland property, where the Company's headquarters are
located, was completed in 1977 and encompasses 329,178 rentable square feet and
is approximately 80% occupied. It also includes a 17-lane drive through bank and
a 900 space-parking garage. The average lease term is 4 years and the major
tenant is Bank of America. There are a total of two tenants in the Midland
building who account for ten percent or more of the rentable space, consisting
of the bank and Pioneer Natural Resources, Inc., a public oil and gas company.
The Lubbock property was built in 1966 and is a fifteen story high rise with
210,659 rentable square feet, a 214 space parking garage, and is approximately
85% occupied. TCTB has a non-cancelable operating lease for land on which a
portion of the Lubbock, TX rental property is built. The lease will expire in
2013 and the existing monthly lease payments are $3,495. Wells Fargo Bank is the
primary tenant in the Lubbock building and the average tenant lease term is 7
years. There are a total of two tenants occupying ten percent or more of the
rentable space, consisting of the bank and a law firm. A limited investment in
building improvements of $150,000 ($98,000 net to AMEN's interest) are planned
or anticipated in the Properties for 2003, and the Properties are held for
income generating capabilities. The 2002 average annual net rental per square
foot for the Midland and Lubbock buildings was $8.30 and $10.66, respectively.

Over the next ten years, there will be 43 tenants whose lease will expire in the
Midland building. This represents approximately 263,000 net square feet,
$2,078,232 in annual rent or 100% of the annual rent from the Midland building.
In the Lubbock building over the next ten years, there will be 34 tenants whose
lease will expire. This represents approximately 175,000 net square feet,
$1,829,616 in annual rent or 99.9 % of the annual rent. The federal tax basis

10
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for the two properties is $8,740,747. Of this amount, $6,868,504 is related to
the buildings that will be depreciated, for tax purposes, over 39 years using
the straight-line method; $1,157,459 has been allocated to the parking garages
that will be depreciated, for tax purposes, using the 150% declining balance
method over 15 years; $97,740 has been allocated to partitions and flooring
which will be depreciated, for tax purposes, using the 200% declining balance
over 5 years; $150,262 has been allocated to tenant improvements and will be
depreciated, for tax purposes, using the 200% declining balance over 7 years;
and $466,782 has been allocated to land that will not be depreciated. The
Properties are financed by the Wells Fargo Note, originally a $6.8 million
non-recourse note bearing annual interest of 7.23% with a 20-year amortization
that balloons on May 31, 2009.

Over the next two to three years, financing acquisitions will hinge upon our
ability to access the necessary capital through conventional bank financings, as
well as unconventional structures due to NOL restrictions. If acceptable
conventional financing is not available, we intend to make acquisitions through
limited partnerships in a structure whereby AMEN would be the general
partner/manager, while property specific equity providers would be the limited
partners. After our NOL utilization period, or if an acquisition provides more
shareholder value than the NOL, we will consider financing acquisitions through
more conventional equity offerings if necessary. We do not have any financing
arranged, and it is anticipated that acquisition financing will most often be
project specific. To the extent financing is not available on terms acceptable
to the Company, the Company may delay or curtail its acquisitions.

As stated above, we recognize that we compete with many companies in providing
leases to prospective tenants and in re-letting space to current tenants upon
expiration of their respective leases. If our tenants decide not to renew or
extend their leases upon expiration, we may not be able to re-let the space.
Because of competitive offerings, even if the tenants do renew or we can re-let
the space, the terms of renewal or re-letting, including the cost of required
renovations, may be less favorable than current lease terms or than expectations
for the space.

In the opinion of management, the Properties are properly insured from loss
related to comprehensive liability, fire, extended coverage, and rental loss.
Though we believe to the best of our ability that policy specifications and
insured limits of these policies are adequate and appropriate, there may be
however, certain types of losses, including lease and other contract claims,
acts of war, acts of terror and acts of God that generally may not be insured.
Should an uninsured loss or a loss in excess of insured limits occur, we could
lose all or a portion of the capital we have invested in the Properties, as well
as anticipated future revenue. If that happened, we might nevertheless remain
obligated for any mortgage debt or other financial obligations related to the
Properties. Though we believe that we maintain insurance policies with carriers
with sufficient assets and capital to cover all insured perils, there may be
however, failures or receiverships of carriers providing insurance on the
Properties. If this occurs, we could be essentially without coverage for perils
and losses.

ITEM 3. LEGAL PROCEEDINGS
None
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None during the fourth quarter of the fiscal year ended December 31, 2002.
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PART II

ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

From January 1 to December 20, 2002, AMEN Properties, Inc.'s common stock traded
on the NASDAQ SmallCap Market (SM) ("Nasdag SmallCap") under the symbol "AMEN."
On December 20, 2002, the symbol changed to AMENC due to a delisting process
described below.

On October 9, 2002, we received Nasdag Staff Determination of noncompliance with
the minimum $1.00 bid price per share requirement set forth in Nasdag
Marketplace Rule 4310(c) (4) . On November 20, 2002, shortly after we filed our
quarterly report on Form 10-QSB for the quarter ended September 30, 2002, we
received further notification of noncompliance with the Nasdag SmallCap listing
maintenance requirement of $2.5 million in shareholders' equity. After an oral
hearing before a Nasdaqg Listing Qualifications Panel on November 20, 2002, we
were granted a temporary exception from these standards subject to meeting
certain conditions. Pursuant to this ruling, effective December 20, 2002, and
for the duration of the exception, our Nasdag symbol was changed to AMENC.

To date the Company has been notified of successful completion on three of the
four conditions. On December 31, 2002 we filed with the Securities and Exchange
Commission (SEC) and Nasdag a Form 8-K, evidencing a minimum of $2.5 million in
shareholders' equity. In addition, on that date we also filed a preliminary
proxy statement with the SEC and Nasdaqg indicating our intent to seek
shareholder approval for the implementation of a reverse stock split, which
would result in the Company having a closing bid pri